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Dear Ms. Burke: ‘

This is in response to your leiter dated October 23, 2006 concerning the
shareholder proposal submitted by Jesse L. Simmons. Qur response is attached to the
enclosed photocopy of your correspondence. By doing this, we avoid having to recite or
summanize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent. ‘

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals. !

/ |
PROCESSED Sincerely,

JAN 1 2 2007
David Lynn
THOMSON Chief Counsel
FINANCIAL
Enclosures
cC: Jesse L. Simmons
1302 Columba Road

Woodbridge, VA 22191
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Securities and Exchange Commission
Division of Corporation Finance
Office of the Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re:  Shareholder Proposal of Mr. Jesse L. Simmons; Securities Exchange
Act of 1934-Section 14(a), Rules 14a-8(1)(4) and 14a-8(i1)(7)

Dear Ladies and Gentlemen:

I write on behalf of WGL Holdings, Inc. (the “Company”) to request confirmation
that the staff of the Division of Corporation Finance of the Securities and Exchange
Commussion (the “Staff”’) will not recommend any enforcement action to the Securities
and Exchange Commission (the “Commission”) if the Company excludes from its proxy
statement and form of proxy for its 2007 Annual Meeting of Shareholders (collectively,
the “2007 Proxy Materials™) a shareholder proposal (the “Proposal”) received from Mr.
Jesse L. Simmons (the “Proponent”). The Proposal requests that the Company take
action to increase the retirement pay to retired employees of Washington Gas Light
Company, a subsidiary of the Company (“Washington Gas™). Mr. Simmons Is a retired
employee of Washington Gas. The Proposal is attached hereto as Exhibit A,

Rule 14a-8(i}(7), under the Securities Exchange Act of 1934, as amended (the
“Act), allows the exclusion of a shareholder proposal if the proposal or supporting
statement relates to the company’s ordinary business functions. Also, Rule 14a-8(i)(4),
under the Act, allows the exclusion of a shareholder proposal if the proposal relates to a
personal grievance or special interest. As discussed in more detail below, the Company
believes that the Proposal is excludable under Rules 14a-8(i)(4) and 14a-8(i)(7) since it
relates to an ordinary business operation of the Company and a special interest of the
Proponent.

I. ANALYSIS

A.  The Proposal May Be Excluded Under Rule 14a-8(i)(7) Because the Proposal
Relates to Ordinary Business Operations.

Under Rule 14a-8(1)(7), a shareholder proposal may be omitted from a company’s
proxy material if it deals with a matter related to the company’s ordinary business
operations. The Proponent, as a Washington Gas retiree, wants the Company to increase
the amount of pay Washington Gas retirees receive, including him and others similarly




-2-

situated. The Staff consistently and frequently has held that proposals to change retiree
benefits are excludable from a company’s proxy materials on the grounds that these
matters relate to the conduct of ordinary business operations. See e.g., BellSouth
Corporation (January 3, 2005) and International Business Machines (December 20,
2004) and several earlier letters cited in those letters. In each of the foregoing cases, the
Staff concurred that proposals requesting cost of living adjustments for former employees
recelving pensions could be omitted as relating to “ordinary business operations.”

B.  The Proposal May Be Excluded Under Rule 14a-8(i)(4) Because the Proposal
Relates to a Personal Benefit Applicable to the Proponent and Certain Other
Retirees Which Is Not Shared With Other Shareholders at Large.

The Company believes that the Proposal is fully excludable under Rule 14a-
8(i)(7), as it relates to the Company’s ordinary business operation. In addition, however,
the Proposal i1s also excludable under Rule 14a-8(i)}(4) which permits exclusion of
shareholder proposals: that relate to the redress of a personal claim or grievance against a
company, or which are designed to result in a benefit to the proponent or to further a
personal interest, which is not shared with other shareholders at large.

The Proponent is a retired employee of Washington Gas entitled to receive
retirement benefits from its benefits plan. The Proponent seeks to have the Company
increase the amount of pension benefits payable, both to him and others eligible for
retirement benefits. Thus, the Proposal would provide direct personal benefit to the
Proponent, and it would not be of benefit to the Company’s shareholders at large. This is
because the Proponent is requesting, for himself and for other Washington Gas retirees, a
financial benefit which cannot be shared with the overwhelming majority of the
Company’s shareholders at large who are not Washington Gas retirees. While Rule 14a-
8(1)(7) provides an independent substantive basis for omission of the Proposal, Rule 14a-
8(1)(4) has been cited as an alternate basis for omitting proposals seeking 1o increase or
otherwise adjust the amount of retirement benefits such as the one requested here. In
many of these cases, the Staff has concluded that such proposals were related to the
ordinary conduct of the registrant's business and, therefore, the Staff did not find it
necessary to address the personal grievance or benefit exclusion as an alternative basis.
See e.g., BellSouth Corporation (Januvary 3, 2005) and International Business
Machines (December 20, 2004).

IIl. CORRESPONDENCE WITH SHAREHOLDER

On July 13, 2006, the Company received a letter from the Proponent dated July 8,
2006 that stated he was submitting a "proposal as a shareholder...." (the "Initial
Proposal"). By letter dated Juty 25, 2006, the Company responded (the “Company’s
Response Letter”) advising the Proponent of certain procedural and eligibility defects in
his Initial Proposal. The Company also delivered a copy of Rule 14a-8 to the Proponent
along with the Company Response Letter. The Company received a certified mail receipt
indicating that the Proponent received the Company’s Response Letter on July 27, 2006.
On August 4, 2006, the Company received the Proposal by letter from the Proponent
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dated July 31, 2006. In accordance with question and answer F.3 of SEC Staff Legal
Bulletin (*SLB”) No.14B and question and answer G.7 of SLB No. 14, we have attached
copies of the Initial Proposal, the Company’s Response Letter and the Proposal as well as
all the cover letters related to those documents as Exhibit B.

IV.  RULE 14a-8(j) COMPLIANCE

Pursuant to Rule 14a-8(j), enclosed herewith are six copies of this letter and its
attachment. ~ Also, in accordance with Rule 14a-8(j), a copy of this letter and its
attachment is being mailed on this date to the Proponent, informing him of the
Company’s intention to omit the Proposal from the 2007 Proxy Matenals. Pursuant to
Rule 14a-8(j), this letter is being filed with the Commission no later than 80 calendar
days before the Company files its definitive 2007 Proxy Materials with the Commission.
The Company hereby agrees to promptly forward to the Proponent any Staff response to
this no-action request that the Staff transmits by facsimile to the Company only.

V. CONCLUSION

Based upon the foregoing analysis, the Company respectfully requests that the
Staff concur that it will take no action if the Company excludes the Proposal from its
2007 Proxy Materjals based on Rules 14a-8(i)(4) and 14a-8(1}(7). The Company will
provide the Staff with any additional information and answer any questions that you may
have regarding this subject. If the Company can be of any further assistance in this
matter, please do not hesitate to call me at (202) 624-6177.

mcerely,

Beverly J. Burk

cc: Mr. Jesse L. Si.mmons
1302 Columbia Road
Woodbridge, VA 22191




July 31, 2006

Douglas V. Pope, Corporate Secretary and Attorney
101 Constitution Avenue, NW
Washington, D.C. 20080

Jesse L. Stmmons
1302 Columbia Rd.
Woodbridge, Virginia 22191

Dear Mr. Pope:

Following is my proposal as a shareholder according to the rules of
the Securities and Exchange Commission. I request that you present this
proposal on my behalf as a retired employee of the Washington Gas Light
Holdings, Inc.

The shareholders of the Washington Gas Light Holdings, Inc. assembled
in meeting in person and by proxy, hereby request the board of directors to
take the necessary steps to provide for voting as shall equal the number of
shares he or she owns may cast all such votes for the shareholders proposal
as he or she may see fit.

In support of my proposal that [ am eligible at the meeting as my name
appears in the company’s records as a shareholder of the Washington Gas
Light Holdings, Inc. and will continue to hold securities through the date of
the meeting of shareholders by the Bank of New York Corporate Trust Stock
at P.O. Box 239, Newark, New Jersey 07101-0239. [ have 738 shares in
account number 000321976 record date 6-30-06 and 1,547,625 shares in
account number 000321950 record date 6-30-06. [ am a registered holder
of my securities. Per our telephone conversation of Friday, July 28, 2006, at
which time I gave you the account number of my shares of stock.

My shareholders proposal as required is that the retired employees of
the Washington Gas Light Holdings, Inc. be given a moderate raise to their
retirement pay as there has not been a raise given for the last eight years
and only one raise in the last twenty years. The top five executive ofticers
have received a raise of compensation for the last five years and was paid to
the individuals by the Washington Gas Light Holdings, Inc. during and
for each fiscal year.
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I discussed the economic pressures on our retirees at the last shareholders
meeting. [ am asking for the shareholders to provide a reasonable level of

pension benefits for retired employees. You the shareholders can justify an
increase in pension fund benefits for retirees at the next annual meeting.

Sincerely
and respectfully,

Jesse L. Simmons f .
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Beverly J. Burke
Vice President and
General Counsel

(202} 624-8177

{202) 842-2880 FAX
bburke@washgas.com

October 23, 2006

VIA REGISTERED MAIL

Mr. Jesse L. Simmons
1302 Columbia Road
Woodbridge, VA 22191

Re: Shareholder Proposal to Increase Washington Gas Light Company Retiree
' Pay

Dear Mr. Simmons:

] am writing to let you know what action the Company is taking with
respect to your shareholder proposal ['Proposal’] for inclusion in the 2007 WGL
Holdings, Inc. proxy statement.

The management of this Company has an obligation and responsibility to
all of its shareholders to insure that shareholder proposals for inclusion in
Company proxy statements meet the requirements of what is approprate to
put before the shareholders in that manner. In line with this responsibility, the
Company has delivered the attached letter to the staff of the Division of
Corporation Finance of the Securities and Exchange Commission (the “Staff” or
"SEC"). The attached letter requests that the Staff refrain from recommending
any enforcement action against the Company, if the Company excludes your
Proposal from its proxy statement and form of proxy for the 2007 Annual
Meeting of Shareholders. In other words, the Company has determined that it
cannot support the inclusion of your Proposal in the upcoming proxy
statement.

In correspondence to you as you were seeking to develop a viable and
properly worded shareholder proposal, and in particular my letter to you of
July 25, 2006, I noted that the Company "may also seek to exclude [your
Proposal] on other grounds that may apply as noted in the rules that Mr. Pope
sent to you on July 3, 2006". Another copy of the referenced rules was
enclosed in that July 25 letter as well. You may want to review those rules for
a better understanding of why the Company is taking the action that it is with
respect to your Proposal.




As set forth in Rule 14a-8 under the Securities Exchange Act of 1934, a
company may exclude a shareholder proposal from its proxy statement under
certain circumstances. In particular, a shareholder proposal may be excluded,
if the proposal relates to either: 1) the company’s ordinary business functions,
or 2) a personal claim or special interest. It is the view of the Company that
your Proposal relates to both of these issues.

For your information I have enclosed two rather recent sets of letters
between the Staff of the SEC and IBM as well as BellSouth Corporation. These
letters are similar to the Company’s letter to the SEC in that IBM and BellSouth
each sought to exclude shareholder proposals regarding increases in benefits to
retired persons. In both cases, and in several other prior and subsequent
instances, the Staff has not objected to the exclusion of such shareholder
proposals. 1 hope that this information also is helpful to your understanding of
the Company's position on your Proposal.

If you want to respond to our request to the SEC to exclude your
proposal, you can write to the SEC and tell the SEC the reasons for your
position. As you will see in Q. #11 in the SEC rules that Mr. Pope sent to you,
your response should be sent to the SEC "as soon as possible." If you are going
to send a letter to the SEC, you can send it to the same address as my letter
(Securities and Exchange Commission; Office of the Chief Counsel; 100 F St.,
N.E; Washington, DC 20549). SEC requests six copies, and I would appreciate
it if you would send a copy to me, too.

Your prior service to Washington Gas Light Company is sincerely
appreciated by the Company’s management and it also values your continued

support as a shareholder of the Company.

cerely,

Beverly J. r
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Source: Legal > Area of Law - By Topic > Securitigs > Administrative Materials & Regulations > Federal > Agency
Decisions > Combined SEC No-Action Letters and Releases |||

Terms: company {international business) and date is dec 20, 2004 and date geq {06/14/2004} (Edit
Search | Suggest Terms for My Search)

2004 SEC No-Act. LEXIS 886, *

2004 SEC No-Act. LEXIS 886

Securities Exchange Act of 1934 -- Rule 14a-8(i)(7)

December 20, 2004

CORE TERMS: retiree, stockholder, retirement, proxy, pension benefits, pension, staff,
enforcement action, properly excluded, annual meeting, retirement benefits, shareholders,
grievance, omission, adjust, issues relating, noted earlier, recommended, registrant,
reinstate, personal benefit, board of directors, financiai benefit, retired employees, employee
healfth, retirement plan, subject matter, excludable, thereunder, allowance

[*1] International Business Machines Corporation

TOTAL NUMBER OF LETTERS: 2

SEC-REPLY-1: SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

December 20, 2004

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: International Business Machines Corporation
Incoming letter dated November 17, 2004

The proposal relates to raises for "long term retirement people.”

There appears to be some basis for your view that IBM may exclude the proposal under rule
14a-8(i)(7), as relating to IBM's ordinary business operations (i.e., employee benefits).
Accordingly, we will not recommend enforcement action to the Commission if IBM omits the
proposal from its proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we
have not found it necessary to address the alternative bases for omission upon which IBM
relies,

Sincerely,

Mark Austin
Attorney-Advisor

INQUIRY-1:
IBM

New Orchard Road
Armonk, NY 10504

http://www lexis.com/research/retrieve? m=1ce4f4afb6085f414b2cfbbbd7982¢h1 &esve=... 6/13/2006"
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November 17, 2004

U. 5. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Subject: Stockholder Proposal of Mr. Floyd L. Hull - IBM Retiree Benefits
Ladies [*2] and Gentlemen:

Pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, I am enclosing six
copies of this request letter together with an e-mail note (the "Proposal"}, dated October 13,
2004, attached as Exhibit A hereto, which was submitted to the International Business
Machines Corporation (the "Company” or "IBM") by Mr. Floyd L. Hull {the "Preponent"), an
1BM retiree,

In pertinent part, the submission, which was sent via e-mail to the Corporate Secretary, can
be characterized as a Proposal that states: "The long term retirement people need
raise's.”

IBM believes that this submission, as a Proposal, can be properly omitted from the proxy
materiats for 1IBM's annual meeting of stockholders scheduled to be held on April 26, 2005
(the "2005 Annual Meeting") for the reasons discussed below.

To the extent that the reasons for omission stated in this letter are based on matters of law,
these reasons are the opinion of the undersigned as an attorney licensed and admitted to
practice in the State of New York.

I. THE PROPOSAL MAY BE OMITTED UNDER RULE 14a-8(i){7) AS RELATING TO THE
CONDUCT OF THE ORDINARY BUSINESS OPERATIONS OF IEBM.

The Company believes [*3] that the Proposal may be omitted from the Company's proxy
materials for the 2005 Annual Meeting pursuant to the provisions of Rule 14a-8(i)(7) because
it deals with matters relating to the conduct of the ordinary business operations of the
Company.

The Proponent, as an IBM retiree, wants 1BM to increase the amount of pension benefits

' payable to its retirees--including himself and others similarly situated. This is an ardinary
business matter. The general administration by the Company of its employee benefit plans,
such as the health and retirement plans, including the amount of benefits toc be paid out
thereunder to retirees of the Company such as the Proponent (including any
increases/modifications to be made thereunder), are activities that are part of the ordinary
business operations of the Company. The Commission has long recognized that proposals
concerning the amount of pension benefits as well as other types of benefit decisions for the
general employee/retiree population, relate to the ordinary business operations of a
corporation, and the staff has consistently concurred in the omission under Rule 14a-8(i){(7)
of similar proposals regarding employee retirement, health, medical [*4] and other
benefits. Raytheon Company (January 30, 2004) (proposal to raise the pensions of certain
participants in proportion to the number of yvears a retiree had been in the plan during a
certain period); Tyco International Ltd. (January 2, 2004)(proposal to provide alternative
of a cost of living altowance or iump sum settlement to pension pian participants); Lucent
Technologies Inc. (November 26, 2003)(proposal regarding compensation and increasing
retirement benefits); ALLETE, Inc. (March 5, 2003)(proposal to change the method of
computing cost of living adjustments for retirees); General Electric Corporation (January

hitp://www lexis.com/research/retrieve?_m=1ce4{4afb6085f414b2cfbbbd7982¢cbl &esve=... 6/14/2006




9, 2003)(proposal to "treat all pensioners equally”); GenCorp Inc. (December 27, 2002)
{proposal to adjust benefits in subsidiary's benefit plan); International Business Machines
Corporation (January 2, 2001){proposal to grant a cost of living allowance to the pensions
of IBM retirees); International Business Machines Corporation (January 2, 2001)
(proposal to provide a Medicare supplemental insurance policy for IBM retirees on Medicare);
International Business Machines Corporation {December 30, 1999)(proposal to adjust
defined [*5] benefit plan to mitigate the impact of increases in the cost of living for retired
employees excluded under Rule 14a-8(i}(7)); Bell Atlantic Corporation (October 18, 1999)
(proposal to increase retirement benefits for retired management employees); Burlington
Industries, Inc. (October 18, 1999)(proposal to adopt new retiree health insurance plan
offering HMQO's and covering retirees that were forced out and to reinstate dental benefits for
certain retirees); Lucent Technologies, Inc. {October 4, 1999)(proposal to increase
“vested pension” benefits); International Business Machines Corporation {January 15,
1999)(proposal seeking to change scope of Company’s medica! benefits plan coverage
provisions); General Electric Company (January 28, 1997)(very similar proposal by a
retired GE employee to adjust the pension of retirees to reflect the increase in inflation);
Allied Signai Inc. (November 22, 1995)(retirement benefits); American Telephone and
Telegraph Company (December 15, 1992)(pension and medical benefits); Minnesota
Mining and Manufacturing Company (February 6, 1991)(employee hezlth and welfare
plan selection); General Motors Corporation (January [*6]} 25, 1991)(scope of health
care coverage); and Procter & Gamble Co. (June 13, 1990)(prescription drug plan}.

The Proponent, noting his own situation and increasing benefit costs, seeks to have the
Company give its retirees an increase in their benefits. Aside from the fact that this Proposal
also clearly fails under Rule 14a-8(i)(4), see argument 11, infra, this type of Proposal is not
proper for stockholder review under Rule 14a-8(i)(7), as the determination of the amount of
benefits payable under the 1BM retirement and health benefit plans has consistently been
administered by the Company as part of its ordinary business operations. Since this type of
proposal directly addresses the Company's ordinary business operations, it should be
excluded under Rule 14a-8(i)(7). See Allied Signal, Inc. (November 22, 1995)(proposal to
increase pension benefits for retired employees excluded uncer former Rule 14a-8(c)(7));
see generally Mobil Corporation (January 26, 1993)(policies with respect to downsizing
activities); International Business Machines Corporation (February 19, 1992)(employee
benefits relating to medical plans); Consolidated Edison Company (February [*7] 13,
1992) (general compensation issues relating to amendment of existing pension benefits},
General Electric Company {February 13, 1952) (general compensation issues relating to
increase in pension benefits); and NYNEX (February 13, 1992)(general compensation issues
relating to standardization of medical and other benefits). Therefore, upon the basis of these
consistent precedents by the staff of the SEC with regard to the subject matter of the
Proposal, the Company requests that nc enforcement action be recommended to the
Commission if it excludes the Proposal on the basis of Rule 14&-8(i){7).

II. THE PROPOSAL MAY ALSO BE OMITTED UNDER RULE 14a-8(i)(4) AS A
PERSONAL BENEFIT APPLICABLE TO THE PROPONENT AND CERTAIN OTHER IBM
RETIREES WHICH IS NOT SHARED WITH OTHER STOCKHOLDERS AT LARGE,

In addition to Rule 14a-8(i)(7), Rule 14a-8(i)(4) permits exclusion of the Proposal inasmuch
as it relates to the redress of a personal ¢claim or grievance against the company and is
designed to result in a benefit to the Proponent or to further & personat interest, which is not
shared with other stockholders at large.

As noted earlier, the Proponent indicates that he is a former 1BM [*8] employee entitled to
receive benefits from the Company's benefit plans. He seeks for the Company to increase the
amount of pension benefits payable, both to him and others eligible for benefits under the
terms of various plans. 1t is thus clear that if his Proposal were to be implemented, the
Proponent and other 1BM retirees would glean a direct and immediate financial benefit in the

hip:/fwww lexis.com/research/retrieve? m=1ce4f4afb6085{414b2cfbbbd7982cbl &csve=...  6/14/2006
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form of increased pension payments and other benefits, As noted earlier, the Company
believes that the Proposal is otherwise fully excludable under Rule 14a-8(i)(7), as it relates to
the Corporation's ordinary business operations. In addition, however, this Proposal is also
excludable here under Rule 14a-8(i)(4), as the Proponent seeks a clear personal benefit that
wili accrue specifically to him and other IBM retirees, but not to shareholders at large.

The Commission long ago established that the purpose of & stockholder proposal process is
"to place stockholders in a position to bring before their fellow stockholders matters of
concern to them as stockholders in such corporation...." Release 34-3638 (January 3, 1945)
(Exchange Act Regulation 241.3638). The purpose of Rule 14a-8(i}(4) is to allow
registrants [*9] to exclude proposals that involve disputes that are not of interest to
stockholders in general, The provision was originally developed "because the Commission
does not believe that an issuer's proxy materials are a proper forum for airing personal
claims or grievances." Release 34-12999 (November 22, 1976).

As it is clear the Proposal would provide direct personal benefit to the Proponent, it is just as
clear that the Propasal would not be of benefit to IBM shareholders at large. This is because
the Proponent is requesting, for himself and for other IBM retirees, a financial benefit which
cannot be shared with the overwhelming majority of IBM stockholders at large who are not
IBM retirees. The Commission has consistently taken the position that Rule 14a-8 is intended
to provide a means for sharehoclders to communicate on matters of interest to them as
shareholders, and not to further personal interests. See Reiease No. 34-19135 (October 14,
1982). While paragraph (i)(7) of Rule 14&-8, noted earlier, provides an independent
substantive basis for omission of this Proposal, paragraph {i)(4) of this rule, and its
predecessor, Rule 14a-8(c)(4), have been cited by companies, just as consistently, [*10]
as an alternate basis for omitting proposals seeking to increase or otherwise adjust the
amount of retirement benefits such as the one requested here. In many of the cases that we
have reviewed, the staff has concluded that such proposals related to the ordinary conduct of
the registrant's business and therefore the staff did not fing it necessary to address the
‘personal grievance exclusion as an alternative basis. See e.g9., International Business

. Machines Corporation (January 13, 1953); American Telephone and Telegraph
Company (December 15, 1552). Since the Company believes that Rule 14a-8(i)(4) provides
an equally adequate basis in this particular case for omitting this Proposal from our proxy
materials for the 2005 meeting, we request that no enforcement action be recommended if
we exclude the Proposal on the basis of Rule 14a-8(i)(4). See International Business
Machines Corporation (January 6, 1995)({proposal to reinstate health benefits properly
excluded by staff under former Rute 14a-8(c)(4)); Lockheed Corporation (April 25, 1954
and March 10, 1994)(proposal to reinstate sick leave benefits properiy excluded under former
Rule 143-8(c)(4)}; International Business [*11] Machines Corporation {January 25,
1994)(proposal to increase retirement plan benefits properly excluded under former Rule
148-8(c¢)(4)); and General Electric Company {January 25, 1994){proposal to increase
pension benefits properly excluded under former Rule 14a-8(c)(4)). See alsc Tri-
Continental Corporation {February 24, 1993)(Former Rule 145-8(c){4) utilized by staff to
exclude proposal seeking registrant to assist the Proponent in a lawsuit against former
employer); Caterpillar Tractor Company (December 16, 1983)(former employee's
proposal for a disability pension properly excluded as persona! grievance).

III. THE PROPOSAL MAY BE OMITTED UNDER RULE 14a-8(i)(1) ASIT IS NOT A
PROPER SUBJECT FOR ACTION BY STOCKHOLDERS UNDER NEW YORK STATE LAW.

Section 701 of the Business Corporation Law of the State of New York, the law of the state of
IBM's incorporation, provides that "...the business of a corporation shall be managed under
the direction of its beard of directors...." Nothing in the law of the State of New York places
the decision making reifating to increases in employee benefits under the Company's
retirement and other employee health plans directly into the [*12] hands of our
stockholders. Inasmuch as the instant Proponent appears want our stockholders give

http://www lexis.com/research/retrieve? m=1ce44afb6085f414b2cfbbbd7982¢h1 &esve=... 6/14/2006
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Company retirees increases in such benefits, the Proposal viclates New York law by
improperly eliminating the role of the Company's board of directors in such process. By
placing the decision-making power relating to the subject matter of the proposal directly into
the hands of IBM stockholders, this is an improper subject for action by stockholders under
New York State law. As such, the Company believes that the Froposal may also be omitted
from the Company's proxy materials pursuant to Rule 142-8(i)(1), and requests that no
enforcement action be recommended if it excludes the Proposal on the basis of Rule 14a-8(i)

(1).

In summary, for the reasons and on the basis of the authorities cited above, IBM respectfully
requests your advice that you will not recommend any enforcement action to the Commission
if the Proposal is omitted from 1BM's proxy materials for our upcoming Annual Meeting, We
are sending the Proponent a copy of this submission, thus advising him of our intent to
exclude the Proposal from the proxy materials for our Annual Meeting. If there are any
questions relating to this [*13] submission, please do not hesitate to contact me at 914-
499-6148. Thank you for your attention and interest in this matter.

Very truly yours,

Stuart 5. Moskowitz
Senior Counsel

ATTACHMENT

"Floyd L. Hull"<hull@attglobal.net> on 10/13/2004 12:01:15 AM

To: Corporate Secretary/Armonk/IMB@IBMUS
cc:
Subject: add me

I took a bridge in 93 retiring in Jan 'S6. The amount the Exec's got for options based on
retirement plan is obscene,

The real profit and performance of the Co. is much iess than would be apparent.

The long term retirement people need raise's.

The medical benefits cost charged to the retirement people is going to take up all the pension
benefit soon.

How am I going to eat and pay my taxes. 1 am 58 have 30 years of service and 8 more years
to 66 - plus how long will T live,

It use to be the same plan for everyone till some particular exec's came and got rich at our
expense,

‘Floyd
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2005 SEC No-Act. LEXIS 6
Securities Exchange Act of 1934 -- Rule 14a-8(i)(7)
January 3, 2005

CORE TERMS: bellsouth, pension, retiree, shareholder, proponent, proxy, stockholders,
enclosed, one-time, retired, registrant, retirement, excludable, grievance, omit, board of
directors, enforcement action, pension benefits, purchasing power, pension plan,
shareowner, recommend, annually, annuity, manthly, funded

[*1] BellSouth Corporation
TOTAL NUMBER OF LETTERS: 2

SEC-REPLY-1: SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

January 3, 2005

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: BellSouth Corporation
Incoming letter dated December 10, 2004

The proposal asks the board to increase the pensions of BellSouth retirees.

There appears to be some basis for your view that BellSouth may exclude the proposal under
rule 14a-8(i)(7), as relating to BellSouth's ordinary business operations (i.e., employee
benefits). Accordingly, we will not recommend enforcement action to the Commission if
BellSouth omits the proposal from its proxy materials in reliance on rule 14a-8(i)}{(7). In
reaching this position, we have not found it necessary to address the alternative basis for
emission upon which BellScuth relies.

Sincerely,

Heather L. Maples
Special Counsel

INQUIRY-1:

BellSouth Corporation
Legal Department

1155 Peachtree Street, N.E.
Suite 1800

Atlanta, GA 30309-3610
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404 249 3875
Fax 404 249 4766

marcy.hass@bellsouth.com

December 10, 2004
VIA FEDERAL EXPRESS

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

450 [*2] Fifth Street, N.W.
Washington, D.C. 20549

Re: BellSouth Corporation
Rule 14a-8, Propasals of Security Holders

Ladies and Gentiemen: _

BellSouth Corporation ("BeliSouth” or the "Company") has received from Mr. Frank Schingle
(the "Proponent”), by letter dated October 14, 2004, a shareholder proposal {the "Proposal")
for inclusion in BellSouth's proxy statement for its 2005 Annual Meeting of Shareholders
(‘Proxy Materials"). The Proponent included with the Proposal a supporting statement (the
"Supporting Statement”) that sets forth the Proponent's reasons for advocating that the

Proposal be adopted by the Company's sharehaolders. Copies of the Proposal and the
Supporting Statement are attached as. Exhibit "A",

The Proposal states as follows:

"Resolved, that the shareholders of BellSouth Corporation ask the board of
directors to establish a one-time five percent (5%) increase in the pension for all
BellSouth employees who retired pricr to January 1, 2000 and a one-time two
percent (2%} increase in pension for all BellSouth employees who retired after
January 1, 2000 with an annuity option. Furthermore, as the 2004 official

Consumer Price Index (CPI) of the Bureau of Labor Statistics [*3] data becomes

available, BellSouth would have six months from that date to increase pensions
of these same retirees by one half (1/2) this officiai government rate {sic) This
same procedure to continue annually.”

The Proponent's Supporting Statement asserts that the BellSouth pension plan "is more than

adequately funded.”

For the reasons set forth below, BellSouth intends to omit the Propesal from its Proxy

Materials and respectfully. requests the Staff of the Division of Corporation Finance (the

"Staff") to confirm that it will not recommend enforcement action to the Securities and
Exchange Commission if the Proposa! is omitted.

1. Rule 14a-8(i)(7). Under Rule 14a-8(i)(7), a shareholder proposai may be omitted from a

company's proxy materials if it deals with a matter related to the company's ardinary

business operations. The Proposal asks the Company for an increase in retiree pensions. The
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Staff of the Division of Corporate Finance {"Staff') has repeatedly heid that proposals to
change retiree benefits are excludable from a company’s proxy materials on the grounds that
these matters relate to the conduct of ordinary business operations. See Raytheon
Company (January [*4] 30, 2004); General Electric Company (January 16, 2002}; DTE
Energy Company (January 22, 2001); International Business Machines Corporation
(January 2,.2001); Avery Denniston Corporation (November 29, 1999) and General
Electric Company (January 26, 1998). In each of the foreqgoing cases, the Staff concurred
that proposals requesting cost of living adjustments for former employees receiving pensions
couid be omitted as relating to "ordinary business operations.”

Moreover, the Staff has recognized that shareholder proposals seeking increased pension
benefits as a result of pension plans being overfunded are excludable because they pertain to
ordinary business operations. Raytheon Company (January 30, 2004); General Electric
Company (January 16, 2002). As the present Proposal makes exactly this kind of request, it
should be excludabie from the Proxy Materials.

2. Rule 14a-8(i)(4). Rule 145-8(i)(4) permits exclusion of a shareholder proposal from a
registrant’s proxy materials if it "relates to the redress of a personal claim or grievance
against the registrant, ... or if it is designed to result in a benefit to the proponent or to
further a personal interest, [*5] which benefit or interest is not shared by the other
shareholders at large." The SEC has established that the reason for the shareowner proposal
process is "to place stockholders in a position to bring before their fellow stockholders
matters of concern to them as stockholders in such corporation.” Release No. 34-3638
(January 3, 1945). The reason for the personal grievance exclusion is to permit registrants to
exclude shareholder proposals that involve disputes that are not of interest to all
shareowners. The provision was adopted "because the Commission does not believe that an
issuer's proxy materials are a proper forum for airing personal claims or grievances.” Release
No. 34-125899 (November 22, 1976).

In this instance, the Proponent identifies two retirees from the Company who are currently
receiving pensions. It is clear that the Proposal is designed to result in a benefit to these two
retirees and the Company’s other retirees by virtue of their status as retirees rather than the
shareholders at large.

The Staff has consistently permitted the exclusion of proposals submitted by retirees relating
to changes in pension benefits pursuant to Rule 143-8(i)(4). See, e.g., International [*6]
Business Machines Corp. (Januvary 20, 1998}(proposal to raise minimum monthly
pension); General Electric Co. (January 25, 1994)(proposal to adjust retirees’ pensions
upwards to reflect changes to pension plan after retirement); and International Business
Machines Corp. (January 25, 1994)(proposal to raise minimum monthly pension).

For the reasons set forth above, it is my opinion, as counsel for the Company, that the
Proposal may be properly omitted from the Company’s 2005 Proxy Materials because it
deals,with "a matter relating to the company's ordinary business," e.g., employee benefits.

In the event that the Staff does not concur with the Company’s position that the Proposal
may be excluded from the Company's 2005 Proxy Materials, we would appreciate an
opportunity to confer with the Staff concerning these matters prior to the issuance of its Rule
14a-8 response. A copy of this letter is being mailed -concurrently to the Proponent,
pursuant to Rule 14a-8(d}, to advise him of BeliSouth's intention to omit the Proposal from
its proxy materials. Five additional copies of this letter and the attachments are also
enclosed. Please acknowledge receipt of the enclosed copy of [*7] this letter and its
enclosures by stamping the enclosed acknowledgement copy and returning it to us in the
enclosed self-addressed, stamped envelope. In addition, should you have questions or
comments concerning this letter, please contact the undersigned at (404) 249-3875.
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Very truly yours,
Marcy A. Bass
EXHIBIT A

Proposal: Pension increase

Mr. Frank Schingle, 6839 Linda] Rd., Knoxville, TN 37931 record owner of 105 plus shares of
BellSouth common stock on September 01, 2004, has submitted the following.. proposal for
consideration at the 2005 Annual Meeting:

Resclved, that the shareholders of BellSouth Corporation ask the board of directors to
establish a one-time five percent (5 %) increase in the pension for all BellSouth employees
who retired prior to January 1, 2000 and a one-time two percent (2%) increase in pension
for all BellSouth employees wharetired after January 1, 2000 with an annuity option.
Furthermore, as the 2004 official Consumer Price Index (CP1) of the Bureau of Labor
Statistics data becomes available, BellSouth would have six months from that date to
increase pensions of these same retirees -by one half {*/z) this cfficial government rate
This [*8] same procedure to continue annually.

Though these increases would not come close to the loss in purchasing power these retirees
have endured, it would be a step in the right direction for BeilSouth to demonstrate it's
appreciation and awareness as to how much these retirees contributed to the. robust health
the company enjoys today-

A few examples of loss of purchasing power for these retirees follows:

David Cline Ruby Kline

Retired 11/01/93 Retired 7/1/64

Pension at retirement $ 1442.19  Pension at retirement $ 0199.11
Pension as of 6/30/04 $ 1471.04 Pension as of 6/30/04 $ 0581.33
Pension with CPI $ 1868.36 Pension with CPI $1202.37
Loss of purchasing power $ 0397.32 Loss of purchasing power £ 0621.04
5 % increase would be $ 73.55 5 % increase would be $ 29.06

The pension fund is more than adequately funded. Fair value of plan assets at the end of
2003 was $ 14,605,000,000 as per BellSouth Corporation 2003 Annual Report, page seventy-
three (73). It is only just and fair that the pensions of these retirees be increased to help -
defray constantly increasing cost of living. It is a. contradiction for those in positions of
leadership to deny these people a decent [*9] and dignified' retirement, while being so
generous in salaries, bonuses, benefits and retirement packages for themselves.

The Company does not have to address any proposal that the Communication Worker's of
America may put forth on behalf of those already retired. These retirees have no clout and
no representation. Their only hope is. a YES vote by the stockholders.
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July 31, 2006

Douglas V. Pope, Corporate Secretary and Attorney
101 Constitution Avenue, NW
Washington, D.C. 20080

Jesse L. Simmons
1302 Columbia Rd.
Woodbridge, Virginia 22191

Dear Mr. Pope:

Following is my proposal as a shareholder according to the rules of
the Securities and Exchange Commission. I request that you present this
proposal on my behalf as a retired employee of the Washington Gas Light

Holdings, Inc.

The shareholders of the Washington Gas Light Holdings, Inc. assembled
In meeting in person and by proxy, hereby request the board of directors to
take the necessary steps to provide for voting as shall equal the number of
shares he or she owns may cast all such votes for the shareholders proposal
as he or she may see fit.

In support of my proposal that I am eligible at the meeting as my name
appears in the company’s records as a shareholder of the Washington Gas
Light Holdings, Inc. and will continue to hold securities through the date of
the meeting of shareholders by the Bank of New York Corporate Trust Stock
at P.O. Box 239, Newark, New Jersey 07101-0239. I have 738 shares in
account number 000321976 record date 6-30-06 and 1,547,625 shares in
account number 000321950 record date 6-30-06. I am a registered holder
of my securities. Per our telephone conversation of Friday, July 28, 2006, at
which time I gave you the account number of my shares of stock.

My shareholders proposal as required is that the retired employees of
the Washington Gas Light Holdings, Inc. be given a moderate raise to their
retirement pay as there has not been a raise given for the last eight years
and only one raise in the last twenty years. The top five executive officers
have received a raise of compensation for the last five years and was paid to
the individuals by the Washington Gas Light Holdings, Inc. during and
for each fiscal year.




(2)

I discussed the economic pressures on our retirees at the last shareholders
meeting. [ am asking for the shareholders to provide a reasonable level of

pension benefits for retired employees. You the shareholders can justify an
increase in pension fund benefits for retirees at the next annual meeting.

Sincerely
and respectfully,

Jesse L. Simmons / . .
, gy




. 107 Constitution Avenue, NW
Washington, 0C 20080
0 IngS, nc . www. wolholdings.com

Beverly J. Burke
Vice President and
Generat Counsel
(202) 624-6177

Jaly 25, 2006 {202) 842-2B80 FAX
bburke@washgas.com

Mr. Jesse L. Simmons
1302 Columbia Road
Woodbridge, Virginia 22191

Dear Mr. Simmons:

I am responding to your letter dated July 8, 2006, by which you submitted a shareholder
proposal {the "Proposal™). The Proposal reconimends that the retired employees of Washington
Gas Light Company be granted a raise in retirement pay. The letter was received by the
Company’s Corporate Secretary, Douglas V. Pope, on Thursday, July 13, 20006.

Under Question #6 of the Secunties and Exchange Comimission's (SEC) proxy rules that
Mr. Pope sent to you on July 3, 2006, we are required to notify you in writing if we believe there
are any "procedural or ehigibility deficiencies” with your Proposal. Also, our responsibility to
our Board of Directors and to the shareholders is to insure that any Proposal published in the
proxy statement is procedurally correct and ehigible for publication. I am writing to you now in
accordance with that rule in Question #6 because there are procedural and eligibility deficiencies
with your Proposal that could result in the exclusion of your Proposal. Those deficiencies are as
follows:

l. The second paragraph of your Proposal is addressed to "The
shareholders of the Washington Gas Light Company, Inc. assembled in meeting
in person and by proxy..." However, there will nct be any proxy solicitation
directed to shareholders of Washington Gas Light Company, and accordingly,
your Proposal must be excluded on that procedural basis. For your information,
there will be a proxy solicitation process directed to shareholders of WGL
Holdings, Inc.

2. Because you have addressed the Proposal to Washington Gas Light
Company, you are required to provide evidence that you are a shareholder of
Washington Gas Light Company. You have not given us that evidence and for
that reason, you are not eligible to submit a proposal to Washington Gas Light
Company. Even if you own shares of Washington Gas Light Company (and this
could only be preferred stock), the procedural defect noted above (no proxy
sohicitation by Washington Gas Light Company) is sufficient reason to exclude
your Proposal.

Under the SEC rule in Question #6, you must respond to this notice within 14 days of the
date you receive this letter. If you do not respond and correct these procedural and eligibility




defects, we may seek the agreement of the SEC that we may exclude the Proposal because of
these defects. We may also seek to exclude it on other grounds that may apply, as noted in the

rules that Mr. Pope sent to you on July 3, 2006, another copy of which is enclosed at this time as
well,

Sincerely yours,




Rule 14a-8. Shareholder Proposals.

This seclion addresses wheg a company must include a sharcholder's proposal in
its proxy staierect and idenlify the proposal o its form of proxy when the company
holds an annual or special meeting of sharcholders. In SuUmmary, ie order {0 have your
sbarcholder proposal ineluded oo a company’'s prozy card, and included aloag with
a0y supporung slalement in its proxy statement, you roust be eligible and follow cerzin
procedures. Under 2 {ew specific circumslances, the COmP2DY is permitied {0 exclude
your proposal, but only afier submiting its reasoos 10 the Commission. We suuerured
this section in a question-and-answer format so thal it is casicr (o yadersiand. The

referznces 10 “you™ are (0 a2 sbarcholder seeking lo submit the proposal,

R R —

(2} Question 1: What is a proposal?

A shareholder proposai is your recommendation or requirement that the company
and/or its board of directors take action, whicth you intend tg present ai a meeting of
the company's shareholders. Your propesal should state as clearly as possible the
course ol aclion that you believe the company should folow. if your proposal is placed
00 the corpany's proxy card, the comparny must also provide ia the form of proxy
means for sharchalders o specify by boxes a choice between approval or disapproval,
or abstention. Unlzss otherwise indicated, the word “proposal” as used in this section
refers bath 1o your proposal. and te your correspooding staternent in suppart of your
proposal (if any).

(b} Question 2: Who is eligible to subumit 2 proposal, and how do | demonstrate
to the company that I am elirible?

(1) In order 16 be eligible to submit a proposal, you must have conlnuously heid
at Jeast 52,000 in marker value, or 1%, of the company’s securiues enuded 1o be voled
00 the proposal at the meetng {or at least ooe year by the dale you submit the proposal.
You must coolinue to hold those secunUes through the date of the Mmeeling,

(2) ¥ you are the registered holder of your securities, which means that your pame
appears io the company's records as 2 sharehelder, the company can verify your.
eligibility oo its own, although you will sill have 1o provide the company with a
wriflen slatement thal you intend to cootinue to hold the sccurities through the date
of the mecting of shareholders. However, if like many sharehaiders you are not a
regisiered bolder, the company likely does ool know that you are 2 shareholder, or
kow many shares you own. In this case, al the Ure you submit your proposal, you
must prove your cligibility to the carvpany in ooe of two ways:

(i) Tbe first way is lo submil o the company 2 wriGen statement [rom the “record”
bolder of your securiies (usually a broker or bank) verifying that, ar the time you
submitted your proposal, you cootiouously held the securities for at least one year,
You must aiso include your owp writien statement that you intend 10 contnue 1o hold
the securitics through the date of the meetng of shareholders: or

(i) The second way to prove ownership applies oaly if you have [iled a Schedule
13D, Schedule 13G. Form 3. Form 4 and/or Form 5, or amendmeots to those documents
07 updated forms, reflecting your ownership of the shares 25 of or before the date o
which the one-year eligibility period begins. If you have filed one of these documnents
with the SEC, you may demonsirate your eligibility by submining to the company:

(A} A copy of the schedule and/or form. and any subsequeni amendments reporting
a change in your cwnership level;

(B) Your wrinen stzlement tha you continuously held the required number of
shares [or the one-year peried as of the date of the stzierment: apd

(C) Your wrinen statement that you iniend 1o cooticue ownership of the shares
through the date of the company’s annual or special meeting.

{¢) Question 3: How many proposals rmay I submit?

Each shareholder may submit no more than ome propusal 1o 2 company for a
parucular sharcholders' meeting.

(d) Question 4+ Kow long can my proposal be?

The proposal, inctuding any accompanying supporling slatemenl, may not exceed
500 words.




13 Rule 14a-8
{e) Question 5: What is the deadline for submitting a propasal?

{13 If you arc submirting youwr propesal for the company's annual meeting, you
can in most cases find the deadlie in lagt year's prozy statemeat. However, if the
coropany ¢id not hold an annual meeting last year, or has changed the date of jts
meeting for this year more thao 30 days from last year's mesling, you cao usually
find the deadline in oge of the company's quarierly reports oo Form 10-Q or 10-
QSB. or in sharcholder reports of investment companies under Rule 30d-} under the
Invesimeat Company Act of 1940. In order 0 avoid coplroversy, shareholders should
submit their proposals by meaas, including elecironje means. that perui them to prove
the date of delivery,

{2) The deadline is calculated in the followiog roannes if the proposal is submitied for
aregularly scheduled acnual meeting. The proposal must be received at the cotzpany’s
principal cxzeutive offices not less than 120 calendar days before the date of (be
company’s proxy statement released to sharebolders in conpection with the previous
year's annual meeting, However, if the cornpany did ot botd an annual meeting the
previous year, or if the date of this year's annual meeting has been changed by more
than 30 days from the date of the previous year's meeling, theg the deadlipe is a
reasonable tirne before the company begios 0 print and mail its proxy malerials.

(3) If you ar= submiting your proposal for a meeting of shareholders other than a
regularly scheduled annual mecting, the deadline is a reaspgable tme before the
company begins to print and mail its proxy materials. .

{f) Question 6: What il 1 fail to follow one of the eligibility or procedural
requirements explained in answers to Questions 1 through 4 of this Rule 1da-8?

(13 The company may exclude your proposal. bul only afier it bas aotified you of
the problem, and you have failed adequately to cocrect it Within 14 cafendar days of
receiving your proposal, the cormpany must notify you in writing of aay procedural
or eligibility deficiencies, as well as of the tme frame for your respoose. Your respocse
roust be postmarked. or vansmined elecronically, no later than 14 days from the date
you received the company's notification, A company need not provide you such ootice
of a defllcizney if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company’s properly determioed deadline. If the cempagy wlends o
exclude the proposal, it will later have to make 2 submission under Rule 142-8 acd
provide you with a copy under Question 10 below, Rule 14a-8(3).

(2) If you fail in your promise to hald the requized oumber of securities through
the daie of the meeting of sharchoiders, thea the commpany will be permined to exclude
all of your proposals from is proxy matenials for any meeting beld in the following
two calendar years,

(8) Question 7: Who has the burden of persuading the Commission or its staff-

that my proposal can be excluded?

Except as otherwise noted. the burden is on the company lo demonstrale that if is
entitled to exclude a proposal.

(h) Question 8: Must I appear personally at the shareholders' meeting to
present the proposal?

(1) Either you, or your representative who is qualified under state Jaw to present
the proposal on your behalf, mus: 2read the meeling to preszot the proposal. Whether
you atiend the meeting yourself or send a qualified representative to the meetiag in
your place, you should rmake sure that you, or your represeatative, follow the proper
state law procedures for atlending the meeting and/or presenling your proposal.




Rule 14a-§ 23

(2) If the tompapy holds its shareholdsr meetiog in whole or in pari viz eleclromic
media, and the company permils you or your represeotalive (o preseot your proposal
via such media, thes you may appear trough eiectromic media rather than traveling
lo the meeting o appear in person.

{3) If you or your qualified representative fail to appear and present the proposal,
without good cause, the company will be permitied to exclude all of your propesals
from its proxy materials for any meetings held iz the following two calendar years.

(i) Question 9: I I have complied with the procedural requirements, pn what
other bases may a company rely to exclude my proposal?

(1) Improper Under State Law: If the proposal is mot a proper subjec: for action

by shareholders under the laws of the jurisdiction of the company's organization;

Note 10 paragraph (i)(1): Depeading on the subject matter, some proposals are nol
considered proper under state law if they would be binding oo the company if approved
by shareholders. lo our expericace, most proposals that are cast as recommendalions
ot fequests that the board of dirzctors take specified action are proper under state law.
Accordiogly, we will 2ssume that a proposai drafied as a recomunendation or suggeston
Is proper unless the company demonstrales otherwise.

(2) Vielafion of Law: If the proposal wouild, Uf implemented, cavse the company
lo violate any state, federal, or foreign law to which it is subject;

Note to paregraph {i){2): We will not apply this basis for exclusion to peromit
exclusion of a proposal oo grounds that it would viclate forcign law if compliance
with the foreign law would result in a violation of any state or federal law.

. (3) Violation of Proxy Rules: If the proposal or supporung statement is coolrary
to any of the Comumission's proxy rules, including Rule 14a-9, whick prohibits materi-
ally false or misleading staiements ic proxy soliciting raterials;

(3) Personal Grievance; Special Interest: If the proposal relates 1o the redress of
2 persocal claim or gricvance against the company or any other person, or of it s
designed to resull in a begefit to you, or 6 further a personal interest, which is oot
shared by the other sharcholders at large;

(3} Relevance: if the proposal relates tc operations which account for iess than §
_pereent of the company's total assets at the end of its rhost recenl fiscal year, and for
less than 5 percent of its pel carnings and gross sales for its most recent fiscal year,
anc is not otherwise significanily related to the company’s business:

(6) Absence of Power/Authoriry: If the company would lack the power or authonty
to implement the proposal;

(7} Management Functions: If the proposal deals with a matter refaling to the
cormpany’s ordinary business operations;

(8} Relates to Elecrion: If the proposal relates to an election for membership oo
the company's board of directors or analogous governing body;

(9) Conflicts with Company's Proposal: If the proposal directly conflicts with one
of the company’s own proposals 1o be submitied to shareholders at the same meelng;

Note to paragreph {i)(9). A company's submission to the Commission under this
Rule 142-8 should specify the points of conflict with the company's proposal,




24 . Rule 143.8

(10) Substansially Inplemented: 1f the coropany has already substantiatly imple-
meatzd the proposal:

{11} Duplication: If the proposal substantially duplicales apother proposal pre-
viously submicted to the company by another proponent that will be included in the
COMpany’s proxy matedals for the same meeyng;

{12) Resubmissions: If the proposal deals with substantally the same subject marter
as another prososal or preposals that has or have been previousiy included ip (he
COmpany’s proxy matenals within the preceding 5 calendar years. a tompany may
exclude it from its proxy matzrials for any meedng beld within 3 calepdar years of
the fast time §1 was included if the propesal received:

(1) Less than 3% of the vore U proposed once within the precediag 5 calendar years:

(ii} Less than 6% of the vote oo its last submission 10 shareholders if proposed
twice previously withig the preceding 5 calendar years; or

(iti) Less than 10% of the vole on its [ast submission to shareholdears if proposed
thres troes or more previously within the preceding 5 calendar years: apd

(13) Specific Amouns of Dividends: If the proposal relates (o specific amounts of
cash or stock dividends. :

(i) Question 10: What procedures must the company {ollow il it intends 1o
exciude my proposa)?

(1) If the compagy intends 10 exclude 2 proposal from it Proxy materals, it must
file its reasons with the Commissiog oo later than 80 calendar davs before |t files jts
definitive proxy statement and forrn of proxy with the Commission. The company
must simultapeously provide you with a copy of its submissiog, The Commission staff
T3y permit the £Ompany to make its subrmission later thag 40 days before the cormpany
files its definitjve prosy statement and form of proxy, if the compaay demoastrates
800d cause for missing the deadline.

(2) Tke company must file six paper copies of the following:
(1) The propasal;

(i) An explanation of why the company believes thar jt may exclude the proposal,
which should, if possibie, refer to'the most recent applicable authority, such as prior
Division leness issved undes the rule; and

(tii) A Supporting opinioa of counsel when such feasons arc based on maners of
state or {oreign law,

(k) Question 13: May Isubmit my own statement to the Commission responding
to the tormapany’s arpwmnents?

Tes, you M3y submit a response, bui it is not required. You should Uy o submit
any response to us, with a €opy 1o the company, as soon as possible afier the comparny
makes its submission. This way, the Commiss:oa staff will have time Lo coosider fully
your submission before if issues i respoosz. You should submit six paper copies of
YOUr response,

() Question 12: Ir the company includes my shareholder proposal with its
- Proxy materials, what information about e must it include along with the pro-
posyd itself?
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{1) The company’s proxy staiement must include your name and address, os well
as the pumber of the company's votng securities that you hold. Howevee, instead of
providing that information, the company may instead include 2 statement that it wiil
provide the information lo sharehoiders promptly upon receiving an oral or wnifleg
request.

(2) Tbe company is not responsible for the conlents of your proposal of support-
ing statemeot.

(m) Question 13: Whut can 1 do U the company includes in its proxy stalement
rezsons why it believes shareholders should not vote in favor of my proposal, and
1 disagree with some of its staterments?

(1) The company may elect (o include in its proxy slziement reasons why il believes
sharchoiders should vote agaiost your proposal. The company is allowsd 1o make
arguments reflecting its owa point of view, jusl as you may express your 0wo point
of view in your proposal’s supporing Stalement,

(2) However, if you beticve that the company’s 0pposilion to your proposal conlains
matenally false or misteading staternents that may violate our anti-fraud rule, Rule
142-9, you should promptly send to the Comumissiop staff and the company a lelter
explaining the reasons for your view, along witk a copy of the company's stalemenls
opposing your proposal. To the extent possible, your letter should include specific
factual information demoastrating the ipaccuracy of the company’s claims. Tume per-
mitting, you may wish to try to work owt your differences with the company by yourself
before toctaciing the Commissicn staff,

(3) We require the company to seed you a copy of its statzments Opposing your
proposal before it mails its proay materials, so that you may bring (o our afcotion
any materially false or misleadiog stalzmeats. under the folowing umeframes:

(1) If our no-aclion respoase requires that you make revisiops to your proposal or
supporling stalerment as a condition lo requiring the company [0 wciude it io its proxy
malerials, then the company roust provide you with a capy of its opposition statermeals
no later than S calendar days afier the company receives a copy of your revised
proposal; er

(ii) In 2l other cases, the company must pravide you with a copy of its opposition
statements 0o later thag 30 calendar days before it files definitive copies of its proxy
staternent and formo of proxy under Rule 142-6.




July 8, 2006

Douglas V. Pope, Corporate Secretary and Attorney
101 Constitution Avenue, NW
Washington, D.C. 20080

Jesse L. Simmons
1302 Columbia Rd.
Woodbridge, Virginia 22191

Dear M. Pope:

Following is my proposal as a shareholder according to the rules of the
Securities and Exchange Commission. I request that you present this
proposal on my behalf as a retired employee of the Washington Gas Light
Company.

The shareholders of the Washington Gas Light Company, Inc.
assembled in meeting in person and by proxy, hereby request the board
of directors to take the necessary steps to provide for voting as shall equal
the number of shares he or she owns may cast all such votes for the share-
holders proposal as he or she may see fit.

In support of my proposal that I am eligible at the meeting as my name
appears in the company’s records as a shareholder of the Washington Gas
Holdings, Inc. and will continue to hold securities through the date of the
meeting of shareholders by the Bank of New York Corporate Trust Stock
at P.O. Box 239, Newark, New Jersey 07101-0239. [ have 2,500 shares in
account number available by request and a registered holder of my
securities.

My shareholders proposal as required is that the retired employees of
The Washington Gas Corpany be given a moderate raise to their retirement
pay as there has not been a raise given for the last eight years and only one
raise in the last twenty years. The top five executive officers have received
a raise of compensation for the last five years and was paid to the individuals
by the Washington Gas Light Company during and for each
fiscal year. I discussed the economic pressures on our retirees at the last
shareholders meeting. I am asking for the shareholders to provide a
reasonable level of pension benefits for retired employees.




(2)

You the shareholders can justify an increase in the pension fund benefits
for retirees at the next annual meeting.

Sincerely,

Jesse L. Stimmons

Jesse Simmons ; - AL 1 4
1302 Columbia Rd. : F
4 Woodbridge, YA 22191-2910




www.wglholdings.com

- 101 Constitution Avenue, NW
U "‘Igs nc Washington, DC 20080
)

Douglas V. Pope
Corporate Secretary

and Attorney

Birect Dial: {202) 624-6395
FAX: (202) 842-2880
dpope@washgas.com

July 3, 2006

Mr. Jesse Simmons
1302 Columbia Rd.
Woodbridge, VA 22191

Dear Mr. Simmons:

As you requested on the telephone on June 28, | am sending you a copy of the
rules of the Securities and Exchange Commission that relate to the submission of
shareholder proposals. These rules are stated in the form of Questions and Answers.

These ruies include the requirements for submitting a shareholder proposal
(Questions 1 through 8), the reasons a company might exclude a proposal (Questions 8
and 9) and procedures that apply if the company seeks to exclude a proposal (Questions
10 through 13). '

From our conversation on June 28, | understand that you intend to revise the
letter that you sent me dated June 1, 2006. A copy of that letter is enclosed for your
reference. | understand that you do not intend to submit a proposal regarding
cumulative voting, and that you will mark up your June 1 letter to mak mare clear.

Sincer W—‘

Douglas V. Pope




Rule 14a-8. Shareholder Proposals.

This section addrzsses when a company muust include a shareholder's proposal in
its proxy statement and identify the proposal in its form of proxy whea the company
holds an annual or special meeting of shareholdecs. In surmumary, in order (Q have your
starehelder propesal included oa a company's proxy card, and inciuded along with
20y Supporting statement in its proxy statement, you must be eligible and follow certain
procedures. Under a few specific circumstances, the company is permitted to exclude
your proposal, but only afier subraitting its reasons to the Commissian. We structured
this section in 2 question-aad-answer format so that it is casier to undersiand. The
refereaces o “you" are 1o a shareholder seeking to submit the proposal.

(a) Question 1: What is a proposal?

A shareholder proposal is your recommendation or requirement that the company
and/or its board of directors take action, which you intead to present at a mestiag of
the company’s shareholders. Your proposal should state as clearly as possible the
course of action that you believe the company should follow, If your propasal is placed
oo the company’s proxy card, the company must alse provide in the form of proxy
means for shareholders to specify by boxes a choice between approval or disapproval,
or abstendon. Ualess otherwise indicated, the word “proposal” as used in this section
refers both to your proposal, and to your correspoading staternent in support of your
proposal (if any).

(5) Question 2: Who is eligible to submit a proposal, and how do I demonstrate
to the company that I am eligible?

(1) In order w0 be eligible to submit a proposal, you must have coglinuously held
at least 32,000 in market value, or 1%, of the company’s securitdes entitled (o be voted
on the proposal at the meeting for at least one year by the date you submit the proposal.
You must coatinue to hold those securities through the date of the meeting.

(2) If you are the registeced holder of your securities, which means that your name
appears 1o the company's records as a shareholder, the company can verify your
elipibility on its own, although you will sdll have o provide the company with a
writien staiemeat that you intend to continue o hold the securities through the date’
of the meeting of shareholders. However. if like many sharehoiders you are not a
registeced holder, the company likely does not know that you are a shareholdec, or
bow many shares you own. In this case, at the time you submit your proposal, you
must prove your eligibility to the company in one of two ways:

(1) The first way is to submit to the company a written statemeat from the “record”
bolder of your securities (usually a broker or bank) verifying that, at the time you
submitted your proposal, you contiouously held the securities for at least one year,
You must also include your own written statement that ¥Ou intend 1o coantinue to hoid
the securities through the date of the meeting of shareholders; or

(ii) The second way 1o prove ownership applies oaly if you have filed a Schedule
13D, Schedule 13G, Form 3, Form 4 and/or Form 3, or amendments (o those documents
or updated forms, teflecting your ownership of the shares as of or before the date on
which the one-year eligibitiry period begins. If you have filed one of these documents
with the SEC, you may demonstrate your eligibility by submitting to the company:

(A) A copy of the schedule and/or form, and any subsequent amnendments reportiag
a change i your ownership level;

(B) Your written statement that you continuously held the required number of
shares for the one-year period as of the date of the statermens, and

(C) Your wrten statement that you intend 10 continue ownership of the shares
through the date of the company’s annual or special meeting,

{c) Questivn 3: How many proposals may I submit?

Each shareholder may submit a0 more than one proposal to a company for a
pacticular shareholders' meeting.

(d) Question 4: How long can my proposal be?

The proposal, including any accompanying supporting stalerment, may not exceed
500 words,




[
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Rule 142-8
(&) Question 3; What is the deadline for submitting a propesal?

(1) If you are submiting your proposal for the company’s annual meeting, you
can in most cases find the deadline in last year's proxy statement. However, if the
cormpany did not hold an annual meetng last y=ar, or has changed the date of its
mezting for this year more thaa 30 days feom last year’s meeting, you can usually
find the deadline in oae of the company's quarterly reports on Form 10-Q or 10-
(ASB, or in sharsholder reports of investment companies under Rule 30d-1 uader the
Iavestment Company Act of £940. lo order to avoid coatroversy, shareholders should
submut their proposals by means, iacluding elecwonic means, that permit them to prove
the date of delivery.

(2) The deadline is caleulated ia the following manner if the proposal is submitted for
a regularly scheduled annual mezting. The propasal must be caceived at the company's
principal exccutive offices not less thaa 120 caleadar days before the date of the
company's proxy statement released to sharcholders io coaoection with the pravious
year's ancual meeting. However, if the company did aot hold an anaval meeting the
previgus year, or if the date of this year's anaual meeting has been changed by more
than 30 days from the date of the previous year's meeting, thea the deadline is 2
reasonable tme before the company begins to print and mal its proxy matedals,

{3) If you are submimiag your proposal for a meeting of shareholders other than a
regularly scheduled anaual meeting, the deadline is a reasonable time before the
company begins to print and mail its proxy matedals.

(f) Question 6: YYhat if T fail to follow one of the eligibility or procedural
requirements explained in answers to Questions 1 through 4 of this Rule 14a-8?

(1) The company may exclude your proposal, but oaly after it has notified you of
the problem, and you have failed adequately to correct it. Within 14 calendar days of
receiving your proposal, the company must notify you in writing of aay procedural
or eligibility deficiencies, as well as of the dme frame for your respoase. Your cesponse
must be postrmarked, oc transmaitted electronically, no later thae 14 days frowm the date
you received the company's aotification. A company aeed aot provide you such notics
of a deficiency if the deficiency cannot be remedied, such as if you fail to submit a
proposal by the company's properly determiaed deadline. [f the company intends to
exclude the proposal, it will later have to make a submission under Rule 14a-8 and
provide you with a copy under Questioa 10 below, Rule [4a-3(j).

(2) If you fail in your promise (o hold the required aumber of securities thraugh
the date of the meeting of shaceholders, thea the company will be permitted to exclude
all of your proposals from its proxy matecials for any meeting held in the following
two calendar years,

(g) Question 7: Who has the burden of persuading the Commission or its staff-

that my proposal can be excluded? :

Except as otherwise noted. the bucden is oa the company to demonstrate that it is
entitled to exclude a proposal.

(h) Question 8: Must I appear personally zt the shareholders’ meeting to
present the propesal?

(1) Either you, or your representative who is qualified under state law to preseat
the proposal or your behalf, must attend the mesting to preseet the proposal. Whether
you attend the meeting yourself or send a qualified represeatative to the meeting ia
your place, you should make sure that you, or your represeatative, follow the proper
state law procedures for attending the meeting and/or presenting your proposal.
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(2) if the comgany holds its shareholder meeticg in whole o in part via electronic
media, and the company permits you oc your representative 1o present your proposal
via such media, thea you may appear through electronic media rathec than traveling
to the meeting o appear in persoq.

(3) If you or your qualified representative fail to appear and present the propesal,
without good cause, the compaay will be permaitied to exclude zll of your proposals
from its proxy materials for 2any meztings held in the following two calendar yeass,

(i) Question 9: If I have complied with the procedural requirements, on what
other bases may a company rely to exclude my proposal?

(L) fmproper Under State Law: Uf the proposal is oot a peoper subject for actina

by shareholders under the laws of the judsdiction of the company's crganization;

Note 1o paragreph (i) 1) Depeading on the subject matter, some proposals are aot
considered proper uader state law if they would be binding on the comparny if approved
by sharsholders. lo our expericace, most proposals that are cast as rzcommendations
or requests that he board of directors take specified action are proper under state law,
Accordingly, we will assume that a proposal drafted as a recomumendation or suggestion
is proper unless the company demoastrates otherwise.

(2) Violation of Law: Lf the proposal would, if implemented, cause the campany
to violate any state, federal, or foreign law to which ic is subject;

Note to paragraph (i){2): We will not apply this basis for exclusion to permit
excluston of a proposal on grounds that it would vielate foreign law if compliance
with the foreign law would result in a violaton of any state or federal law,

(3) Violation of Proxy Rules: (f the proposal or suppocting statement is contrary
ta any of the Commission's proxy rules, including Rule 14a-9, which prohibits mated-
ally false or misleading statements in proxy soliciting materials;

(4) Personal Grievarce, Special Interest: If the proposal relates to the redress of
@ personal claim or grievance against the company or any other person, or if it is
designed ta result in a beoefit to you, or to further a persocal tntecest, which is not
shared by the other shareholders at lacge;

(3) Relevance: If the proposal relates to operations which account for less than 3
percent of the company's tatal asses at the end of its most reczat fiscal year, and for
less than 3 perceat of ifs net carnings and gross sales for its most recent fiscal year,
and is not ctherwise significantly celated to the company’s tusiness;

(8) Absence of Power/Authority: {f the company would lack the power or authocity
to implemeant the proposal;

{7} Management Functions: [f the proposal deals with a macter relating to the
company's ardinary business operations;

(8} Relates to Election: If the proposal relates 1o an election for membership oo
the company’s board of directars ar analogous goveming body:

{9) Conflicts with Company’s Proposal: [f the peopesal directly coaflicts with one
of the compaay's own proposals to be submitted ta shareholdecs at the same mesting;

Note to paragraph (i)}9): A company's submission to the Cormmission wnder this
Rule [42-8 should specify the points of conflict with the company’s proposal.
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(10) Substansially Implemented: [f the company has alrzady substantally imple-
meated the proposal:

(L1} Duplication: IF the proposal substaatially duplicates another proposal pre-
viously submitted to the company by another proponent that will be included (g the
company’s proxy materials for the same meenng;

(12) Resubmissions: If the proposal deals with substandially the same subject matter
as another proposal ar proposals that has or have been previously iacluded ia the
campany’s praxy matedals within the preceding 3 calendar years, 2 company may
exclude it from s froxy materials for any meeting betd wichin 3 calegdar years of
the last time it was included if the proposal received:

(1) Less than 3% of the vots i proposed once withia the peeceding 5 calendar years;

(it) Less than 6% of the vote oo its last submission to shareholders if proposed
twice previously within the preceding 3 calendar years: ac

(ti1) Less than 10% of the vote on jts last submission to shareholders if proposed
three tres or more previously within the preceding 3 calendar years; and

(13) Specific Amount of Dividends- Lf the propasal relates to specific amouats of
cash or stock dividends.

(1) Question 10: What procedures raust the company follow if it intends to
exclude my proposal?

(1) If the company intends w0 exclude 2 preposal from its proxy materials, it must
file its reasons with the Commission no later than 30 calendar dluay's before it files its

may permit the company to maks its submission later than 80 days befors the corapany
files us definitive proxy statement and form of proxy, if the company demoastrates
good cause for missing the deadline. ’

(2) Toe company must file six paper copies of the following:
(i) The proposal;

(ii) Aa explanation of why the company believes that it may exclude the proposal,
which should, if possible, cefer tg the most cecent applicable authority, such as prior
Division letters issued under the rule; and

{li) A supporting opinioa of counsel when such reasons are based on maters of
state or foreign law.

(k) Question 11: May I submit fmy own statement to the Commission responding
to the company’s arguments?

Yes, you may submit a tesponse, but it {s qot required. You should Ly o submit
anmy (esponse o us, with a copy to the company, as so0n as possibie after the company
makes its submission. This way, the Commission staff wiil have time to cousider Fully
your submission before it issues it respoase. You should submit six paper copies of
your respoase.

(1) Question 12: If the compuany includes my shareholder proposal with its
proxy materials, what information about me must it include along with the pro-
posal itself?
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(1) The company’s proxy statement must inciude your name aad addcess, as well
as the number of the company's votng securities that you hold. However, instead of
peoviding that infocmation, the company may instead include a statement that it will
provide the information to sharehotders promgtly upon receiving an oral or wniitza
request.

(2) The caompany is not responsible for the coateats of your propoesal or support-
ing statzmeat.

() Question 13: What can 1 do if the company includes in its proxy statement
reasons why it believes shareholders should not vote in favor of my proposal, and
[ disagree with some of its statements?

(1) The comgany may tlect to include in ils proxy statemeat (easons why U believes
sharsholders should vote agaiost your proposal. The compaay is afllowed to make
argurnents reflecting its owe poinc of view, just as you may express your owa poial
of view in your proposal's supporting stalement.

(2) However, if you believe that the company's ppposition to your proposal contains
materiatly false or misleading statements that may violate our aati-fraud rute, Rule
14a-9, you should promptly sead to the Commissioa staff and the compaay 2 letter
explaining the reasons for your view, along with a copy of the company’s stalemeats
opposing your proposal. To the exteat possible, your letter snould include specific
facrual information demoastrating the tnaccuracy of the company's claims. Time pet-
miting, you may wish ta try @ work out your differences with the company by yourself
before contacting the Commissioa staff. '

(3) We requice the company (0 sead you a copy of its sratements opposing your
progosal before it mails its proxy matenials, s0 that you may beang (0 out atention
any materially false oc misieading statemeanls, undec the following tirnzframes:

(i) If our ao-action respoase tequires that you maks tevisioas to your proposal or
supporting statetnent as a condition to cequiring the company @ include it Lo i4s proxy
matedals, then the company must provide you with a copy of its oppositon statements
o later thaa 5 calendar days after the company caceives a copy of your revised
proposal; or

(it} (o all other cases, the company rmust provide you with a copy of its opposition
statements ao later thaa 30 caleadar days before it files definitive copies of ils proxy
stateraent and form of proxy uoder Rule [4a-8.
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8}, as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropnate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Diviston’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from sharcholders to the
Commisston’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commisston, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any sharcholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy
material.




November 17, 2006

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  WGL Holdings, Inc.
Incoming letter dated October 23, 2006

The proposal requests that retired employees be given a moderate raise to their
retirement pay.

There appears to be some basis for your view that WGL Holdings may exclude
the proposal under rule 14a-8(1)(7), as relating to WGL Holdings’ ordinary business
operations (1.e., employee benefits). Accordingly, we will not recommend enforcement
action to the Commission if the company omits the proposal from its proxy materials in
reliance on rule 14a-8(i)(7). In reaching this position, we have not found it necessary to
address the alterative basis for omission upon which WGL Holdings relies.

Sincerely,
Temua mﬂﬁ%ﬁfff

Tamara M. Brightwell
Special Counsel



